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CONDTTTONAL SALE AGREEMENT made as of sept, 18 » 1975,
between Emons Leasing Co., Inc. {("Vendor") and MARYLAND AND

PENNSYLVANIA RAILROAD COMPANY ("Vendee");

WITNESSETH

WHEREAS, Vendor is owner of- 100 rajlroad

: : : o
boxcars to be used or intended to be used In interstate commerce,

'as more partic uldr]y described in Exhibit A here!o (hereinafter

called the "Eguipment"); and

WHEREAS, Vendor desires to sell and Vendee desires to
buy the LEguipment by d conditlonal salg thereof upon the terms

and conditions hereinaflter set forth.

NOW, THEREFORE, in consideration of the premises and the
covenants and agreements hereinafter set forth, the pavti?s' . !

hereto agree as follows:

ARTICLE 1. Sale of Equipment. Vendor hereby sells
the Iquipment to Vendee and Vendee hereéby agrees Lo pay for ‘the

Fguipment as hereinafter provided.

CARTICLE 2. Acceptance. From time to time Vendor will

~deliver Equipment to Vendee which shall execute appro pr'ate
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certificates of delivery therefor to evidence the receipt of

the Equipment and the inclusion thereof under this agreement. 5;2“

Such Equipment shall be held by Vendee under and subject to.all- - . .-
the provisions of this apgreement and Vendee asaUmésyall responsi-

bility and risk of loss with respect to the Lguipment as herein-

after provided.

ARTICLIS 3. Purchase Price and Payment.

The aggregate purchase price shall be $4,160,717.00, payable
in 83 équal monthly installments of $49,532.34 each and a final installment
of $49,532.80._ The first installment shall be due on October 20, 1975 and

subsequent installments on the twentieth Say of each month thereafter.

Vendee will pay, ‘to the extent legally enforceable,
interest at the rate of 12% per annwn upon all amounts remaining
unpaid after the same shall have become due and payable pursuant

to the terms hereof, anything herein to Lhe contrary notwithstanding.

ALl payments provided for in this Apreement shallfhe made

by Vendee in such lunds and -at such places as Vendor may specify.

ARTICLE U, ‘lfaxes. The Vendee agrees that, during the

continuance - of this Agreement, in addition to all other payments



herein provided, it will promptly pay or cause to be pald al

“in the opinion of Vendor, adversely affect the property or rights

I

Federai, state of local taxes, assessments, charges; fines,
penalties or licenses (hereinafﬁer coileétively célled "taxes'"},
hereinafter levied or'imposed upon, or méasuréd.ny, this Agreement
5P any éssignment here@f, or participation'or interest in dny'
aésignment‘héreof, or any‘sale; uée, payment, shipment, delivery
or transfer OfAtitlﬁ of the Equipment'uhder the terms hereof; or
'Upén the Equipment or any of the units thereofl (other than

income, gross receipts (except gross receipts taxes in the nature

of and~in lieu of sales taxes) or excess profits taxes imposted

upon the Vendor with respect to the amounts received by them under : i

~this Agreement), or upon the interest of the Vendee herein, or

upon the V@ndorvﬁdlely'by reason of their ocwnership of the Eguipment
or ahy of the units thereof, and will kéép at all times all and
every part df the Equipment fréé and clear of all ﬁaxes and
assessments whiéh might in any way'affect the title of Vendor or
_result in é liehiupon the Equipment  or any of the units théreof;

and if any such taxes shall have been levied against Vendor

directly and paid by Vendors, Vendee shall reimburse Vendor on

presentation of an invoice therefor; provided, however, that

Vendee shall be under no obligation to pay any taxes of any kind
as long as it is contesting in good faith and by appropriate legal

proceedings such taxes, and the nonpayment thereofl does not,
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of Vendor hereunder. -In the event any tax reports are rcquired

to be made on the basis of individual units, the Vendee wiil!,vr
either make such féports in such manner as to show the onwefship '
of such units by the Vendor or will.ﬁoﬁify~the Vendors of such
réquirement and will malke such reports in such manner as shall

be satisfactory to the Vendor.

ARTICLE 5. ?itﬂe to the Equipmeht. Vendor shall and
heréhy does retain the full legal title to and property in the

Equipment and a security interest therein until Vendee shall

have-smade all of. the payments hereunder and shall have kept and

performed all its agreements herein contaihed, notwithstanding

the delivery of the Equipment to and the use thereof by Vendee

as herein prévided; and the Vendee agrees that the Vendor shall

have Suéh a security interest. Any part, fixtube or device attached
to the Equipment shall constitute accession to the [quipment and

shall be included in the term "Equipment™ as uscd in this Agreement.

When and only when Vendor shall have been paid the full

indebtedness in respect of the purchase price of the Equipment,

together with interest and all other payments as herein provided,

and all Vendee's obligations herein contained shall have been

performed, absolute right to the possession of, title to and
property in the Equipment shall pass to and vest in Vendee without

further transfer or action on the part of Vendor, excepl that



Vendor, if requested by Vendee so to do, at the Vendee's expense.

will execute a bill or bills of sale of the Equipment transTerring

their title therete and property therein to Vendee or upon its

order free of allvlieﬁﬁ, encumbrances and security inzepests
creaéed or retained héreby and deliver such bill or biIls of sale
bo Vendee at its.addPGSS specified in Arﬁicle: 22 pereof, and

at the Vendee's-expense_will éxecutGAin the same manner and deliver

at the same place for record or for filing in all necessary

ublic offices, sucn instrument or instruments in writing as maj
1 3 £ y

- be retessary-or appropriate in order to make clear upon the public

becopds the title of Vendee tQ the Eguipment, andeill.pay to

Vendee'ény-mon@y paid to Vend@rs pursuant to Articlé' 7 hereof
and not theretofore applied as thérein-provided.' Vendee hereby
waives and releases any and all rights, existing or that may be

acquired, in or to the payment of any penalty, forfeit or damages

- for failure to execute and delvier such bill or bills of sale or

tolfiie any certificate of payment in complian;e,with.any law

or statute requirihg the_fiiing of ﬁhe same, except for failure

to exchtevand delivéf such bill or bills of sale or such instrument
dr instruments Withjn a reaéonable time after written demand of

Vendee.

pipment.  Veondee will promplly

cause to. be plainly, distinctly, permanently and conspicuously

-marked by stencilling or otherwise, on each side of each unit of
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name of ‘the Vendor, or if this Agreement is’aséigned by“the"Véhdbr;'f’

the name of the assigneeé of the Vendor, in either case [ollowed

by the words "Ouwners and Secured Party" (or other appronriate
words designated by Vendor, or such assignee, wibh appropriate
changes ‘thereof and additions thereto as from time to time may

be required by law in order to protect. the title of Vendor, or

such assipgnee Lo the Equipment and its rights under this Agreement).

Such marks shall be subh’as,to be readily visible and-aﬁ to’
indi%ghe plainly ownership-bf'the_ﬁquipment by Vendof or ‘such
assignee._ In case any such marks shall at any:time bevremoved,
defaced or destroyed, Vendee will-immediatgly'cause thé same to

be restored or replaced.

Vendee will cause each unit.af the Equipment to be kept
numbered}with the identifying number theréof as setl oﬁt in Exhibit
A hefeto, and Will>not'pehmitAthe numbers of any such units to be
changed ,e:x ce bt wit h the conse n‘t of Vendor and in acco I’Q ;?51 nce w ith
'a statement of ﬁew numbePS t6 be Substiﬁuted theréfor, wﬁich
consent and statement previouély éhaiilhavc been Filcd with Vendor
by Vendee and filed, r@gistered.and recorded in all public offices
where this Agreement shall have been filed, rogist@réd and recorded.
Vendee will th allow the name of any peraon, as5ociation

i

or corporation to be placed on the Egquipment as a designation that

might be interpreted as a claim of ownership; but Vendee may permit




Co." or in some other appropriate manner for convenience of =~

"identification .ol the interest of Vendee therein or to indicate
the nature ol the scrvice furnished thereby, or 1[I the Equipment
is leased with the written consent of Vendor, the name ol such

lessee may be lettered thereon.

ARTICLE 7. Replacement. In the event that any unit of
~the Eguipment shall be worn out, lost, destroyed or irreparably

'dama'ed from any cause whatsoever prior to the pavment -of the full

iipdebiédness in respect of the purchase price of Lhe Equibment,
tqgether with interﬁst‘thereon and ail-other paymehts required
_her@by, Vendeé shall promptly and fully inform Vendor in Peﬁard
thereto. Vendee shall forthwith pay to Vendor a sum equal to the
total value of such unit, )

: and Vgndor shall not have any interest in any
‘material salvageable rom $uch units. For all purposes of this
Article 7 the.valué of.any unit worn out, iost, destr@&édEOP‘
irveﬁarabiy dﬂmaged shall be the purchase price of such unit as
set forth in Article 3 h@reéf, less depre@iation (but not any
nccelerated amertizwu;iﬂn);'aﬁ a rate not in .excess of lbﬁ perV
annum, f%ﬁr‘ Lrﬁe period e?lcubzneci since the d;itcé of I:h.Lé A;;r(acxher1t
to the date of its wearing out, loss, qﬁﬁtfuctjmn or ivrepafable

damage. The depreciation of a unit of the Eguipwment and the cost

of a replacement therecof, shall be determined by a certificate




ol a Vice President, the Treasurer, an Assislant Treasurer or &he .7
Chiel Mechanical Officer of Vendee filed with Vendor at the time = -
of the aforesaid'payment and by such other and further evidence,

if any, as shall reasonably be required by the Vendor.

Any money pald to Vendor pursuant to the preceding

‘paragraph of this Article 7. shall, as Vendee may direct in a written
instrument filed with Vendor at the time of such payment, be

applied, in whole or in part (i) to pay the instalments of principal

Qindé@ﬁadne$swpayahle pursuant to the lirst paragraph of Article 3

Hereof, without premium, in the inverse order of their maturity,
with interest (which Vendee shall also pay at such time) to the

date of payment, or (ii) to or toward the cost of a unit or units

of standard-pgauge railroad equipment_(other than work equipment)

irreparably damaged.

.Vahdée willicddse any Peplacing unit Qv'unitg to be
marked as brovided'in'htticle 6 hereof; ahd, ift of th@ same
character as thé unit being'réplaced,'to be numberéed with the
same number as such replaced unit. “Any and all such-ﬁeplacements
df Equipm@nt shall consﬁitute accessions to.th@ Faouipment and
aﬁall be subject tb'all‘ﬂf the-tcrms‘and cdhditions of Lhis

Agreement as though part of the original Equipment hereunder and:

-shall be included in the term "Equipment" as used in this-

Agreement. "Title to all such replacements shall be free and
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clear of all liens, cncumbrances and security interests and

shall be taken initially énd shall remain iﬁ,the;ﬁame of_NQQQQFQ;fW“”
subjeqt to the provisiohs hereof, and;Vendee sﬁall execute,
écknowiedgéQ deliverglfile, Péﬁi?ﬁ@r ana7réchd‘a]1 such documnents
anﬂ d¢o any and all. such acts as may be necmssary‘td cause such
replacements tovcome,undcr and be subjeét_to this Agreément

and to protect the title of Vendor thereto.

ARTICLE 8. .M@intenance and Repairﬁ Vendee will at all

times maintain, or cause the Equipment to be maintained, in good

ARTICLE 9. 'pliance'with Laws and Rules. During the

“term of this Agrecment Vendee will comply, or will cause the’

lessces or uscrs ol the bquipment to comply, in all respects with
all laws of the jurisdictions in which operations involving the
Equipment may extend, with the interchange rules of the Association

of American Railroads and with all lawlul rules of the Interstate

7Commefce ComMiSsioh ahd'any other i@gislative, exequtive,
administﬁaﬁive OPVJudicialvbbdy'exercisihg any poﬂer_or Jufisdiction
over the Equiﬁmeht,,tﬁ the extént that such laws and rules’affeét‘
the operation or use of the Equipment, and in the event that

such laws or rules require the alteration of the Daulpment,

Vendee will conlorm therewith, at 1ts expense, and will maintain

the same in proper condition for operation under sueh laws and rules;

-provided, however, that Vendee may, in pood faith, contest the




.ol the

validity or application of any such law or rule

-

manner which does not, in the opinion of Vendor, adversely -~ - - .-

affect the property or. rights of Vendohfheteunder,‘

ARTICLE lﬁ.‘ licports Qnd Inspﬁctions.' On dr b@fore'
NOV@mber 30‘in eaah:year, ébmmencing with thg yeab 197”; at the
‘request of Vendor, Vendée_will furpish or cause to be fufnished
to Vendors an éCcurate statement‘ﬁhowihg, as‘at'the preceding

August 31, the amount, description and numbers of all units

Lguipment that may have been worn out, lost, destroyed or

iﬁreparably damaged, whether by‘accideht or otherwise, dufing

the préceding calendar years, and such bther information

repgarding the condition and staﬁe of'fehair of the Equipment as
Vendor.may reasonably request: Vendorwphail have the right, by
their agents, but shall be urider no obligation,. to inspect the
Equipmcnt and the records of Vendee with Pespect'thereto at any
reasonable tjme”during th@'continuancé of this Agreementj provided,
howcver, that Vendee ddeé not Hereby assume liability {or any
injury to, or the dgathlﬁf; any apent or'employéﬂ’of Vendor

-

‘incurred while @xePcising any rights of Vendor under the preceding

provisions of this sentence.

ARTICLE 1. Possession and Use. Vendee, so long as it

shall not be in default under this Agrecwent, shall be entitled to

~ the possession of the Lquipment. and also to the use thercof (a) upon

[
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othherwise or'ovef which iﬁ has trackage rightsLAand (b) by othgp;‘
railroads in the usual interchange of traffic or the ordjnary o fl?hﬁﬂ
oxchange oF Cérs under Joint;Car Serﬁiée Ruléé; recipﬁocal equalizau-‘
t]Oﬂ‘dIPanﬁtmanu OPvut}OtH 5¢.  Vendee also may, with {he written
Qpproval of Vendor or its ﬂn;]gﬁé@, lease the'Cafﬁ, or any or
khem, to aﬁother railroad Subject tQ the terms and provisibns

of this Agreement; provided, however, that any such lease shall be

expressly subj cct toe the rights of the Vendor under this Apreement.

-:é%w? ARTICLE 12.. E;ohibition Against Liens. Veﬁdoe will pay
or cause to be paid, Or-otberwise s:;isfy.qnd discharge, any andf
all SUmS claimed by any party. by, through or’under,Vendce or its
succe essors or assipgns which, if unpaid,;might become.d Lien
‘or a charge upon the Bquipment, or dny unit thereof, or give rise.
to a secufity intereat’therein; equal or superior to the title”of

Vendor thereto,. but shall not be Pﬁquired to pay or discharge any

such claimVSO'iOmg as the validity 1h01ﬁ01 1&]1 beAcontest@d
in good faith and by appropriate legal prucnodlnq:'in any re asonable

manner and the nonpayment tnereofl does not, in the opinion of
Vendors, adversely affect the property or rights of Vendors

hereunder.

ARTICLE 173. Indemnities. Vendee aprees to indenmnify

and savq hdtmlo~s Vondor mem and acainst all losses, damapes

1nJur1vﬂ, liabilities, claims and demands whatscever, repardless

~-11=
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of the cause thereofl, and expenses in conncctivr Cherewlitlig = -

including counsel fees, arising out_QQ;the repentioh by Véndor

of title to the Eddinment or out of Lhe use‘und operation thereofl
by Vendee or any other pérson durimg the pwfiod vhen titie thereto
remains in Vendor. This covenant of indemnity shall cbntinue

in fqll'fqrce and éffect notwithstandihg'the full payment of

the indebtédnesé in respect of the purchase;price and the
cohyéyahce of_thé Equipment; as provided in hbticlé 5 hereofl,

e términation of this Apreement in any manner wvhatsoever.

Any sum of money paid by Vendor in discharge of liens and‘charges
on or security interests in the Equipment shall be secured by

and under this Agreement.

Vendee will bear the risk of, and shall not be released
from its obligations hereunder in the event of, any damage to or

the destruction or loss of any unit of or all the LEquipment.

ARTICLE 14. Patent Indemnities. The Vendee apgrees to

“indemnify, protect and hold harmless Vendor -from and apainst any

and all liability, claims, demands, costs, charges and expenses,
including royalty payments and counsel fees, in any manner imposed

upon or accruing against Vendor because of the use in or about the

construction or oporation of the Equipment, on any unit therecol,

of any design, artlcle or material infringing or claimed to

‘infringe on any patent or other right.

12—
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ARTICLE 1%. Assignments. Vendee -will not.sell, J@k} P

‘asgigh, transfer or otherwise dispdse of its iights undef this
Apreement 6p;,excént as provided jn-A;Licléﬂ]i‘hmr@oF,>tranﬂfer
the right to‘posseﬁsion o any uﬁitlof Lie Egujpment‘;i;hout
first obtaining nhe4WPiLten consent of Vunddr, and itls

~assignee, 1if any.

A1l or any of the rights, benefits and advantares of
Vendor under this Agrecement with respect to any one or more of
payments herein provided to be made by Vendeec, may be assigned Ly
Vendors and reassipned by any assignee. in whole or in part at
any time or from time to time.

Upon any such assipgnment either the assignor or the

assignee shall give written notice to Vendee, torether with a

1

counterpértlor.copy,mf_such assjgnm@nt, $tatimg the ldentity and
posth officé addréss of the assignee, and such aséignee shall by
virtue of such‘assignment acquire ali'oF'Vendmr’S right, title-
and interest in and to the RQuipment, br in and to a portion thereof,'
as the case may be, subject only to such rﬁsérvatiOHS‘as may

be contained in 3uch4assignment. I'rom and{after thc,receipﬂ by
Vendee_of the notilication of any such assipgnment, all paymenﬂs
thereafter ﬁo bé made by Vendee hereunder Shﬁllq Lo the extent'so‘
.aﬁsigned, bevmade to oﬁ for the account of the assignee in such

manner-as 1t may direct.

-13=



Vendee understands that the transfer_or-assipgnment .

this Agreement, or of some or all of the righus of Vendor hereundep,”
i§ CGntémplatéd. 'VcndeevexprﬂSsly-febfesentsi-f@r'the pufposcs
of‘assufance to any pu*adn, Firm or qdrporaujon &omsiduriné

the acquisition of Lhis*Amreement or.oF all or any of the rights

‘of Vendor hereuhder, aﬁd For the buﬁpose of'induciﬁg such acqui-
sition, that in the eﬁent of such transfer or'aésiﬂnment by Vendor

as hereinbefore provided. the rights of such assipnee to all

P

‘~inspa1ment payments Qf‘jndebtedneés or othervunpnid indebtedness
minvféégéct 6} purchase price Qf such part tﬁepeof a#rmay“be
assigned, together with .dnterest thereon, as well as any othcr.
riphts hereunder which may be so éﬁsign@d,'shuil,nmt be subject to
any defense, set-ofl, counterclaim or PecqupMGnt whatsoever |
arising out of'any breach of any obliéatioh of Vendor in Pegpect
of ﬁhe Eq&ibmeht or aﬁy obligation of Owners pursuant to this
Agreement, UoP“$ubject Lo any defense, Set«off, counterclaim or
reCoupment Qhat5d¢ver arising by reason of ahy'other indebtedness
or liability at any time owiﬂg tQ‘Véndee by'the Vendor.. Any
and all such dbligatimns, howsoever arising, shall be and remain
enforceable by Vendee agéinﬁt and oniy aﬂﬂiﬂStVVGﬂdﬂP, and shall
not be enforceable against any pérty or'wartjeﬁ jn whom title
to‘the EQuipment,'ér any of it, or the richt of the Vendor

,hefeunder,‘ghall*veSt by Peasqn.of any sale, asgiﬂnmgnt or

transfer or successive sales, assignments or Lransfleprs.



In the event of any such transfer or_assignment, L

Vendee will, in connection with each settlement for the Equipmént, =

, deliver to the assignee or transferee all

«

or any part thercof
documents required by the -tarms of such transfopr or assijnment
to be delivered by the Vendee to the assignee or transferee in

connection with such settlement.,

If this Apgrecment is assigned by Vendor and notice

thereof shall be given to Vendee, Vendee agrées to pay to. or for

.ﬁhgff%count.ofvsuch‘assign@é, any sums payable hy Vendee to
"Vcndor Dursuant to this Aﬁreemént and'agsign@d pursuant to such
assignment.
.In Lhe event Qf any such transter or assignment, or
successive trﬁnsfg"s or asgignment3<b; Vendor, of ﬁitle to the
Equipment-and of Vendor's rights hercunder in respect thereof,
Vendee will, whenever'f@quested by such traﬂsf@fee or assignee,
change or céuse the cﬁange‘of the maﬁkinms to be maintained on each
'$ide of each uﬁitZOF Lhe Equibment SO és tQ ihdiéate‘thevtit]e
of such transferee or as&igneé to the Equipmenti such markimgg to

bear such words or legend as shall be specilfied by such trans-

feree or assienec.

Nothing in this Avticle 15'5ha11 be deemed to restrict

the right of the Vendee to assign or transfer its interest under

-

this Conditional Sale Agreement in the Equipment or possession of
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the Equipment teo any corporation (which shall have assumed the .

obligations hereunder of Vendee) into which it shall have becomé ~~ =

merged or consolidated or which shall have acquired the property

ol the Vendee as an entirety or substantially as an entirety;

1

ARTICLE 16. Defaults. In the event that any one or

more of the Tollowing events of defdault (hereinafter called "events

of default™) shall occur and be continuing, to wit:

(a} Vendee shall fail o pay in Fﬁll any sum pvayable
';;px,it ééjherﬁin Drovided within.ten (10) dayﬁ.after‘phe
mailing by_Vendor to it of notice of sucﬁ failure; or
(b) Vendee shall refuse, or fof more than thirty (30)
days after Vendor shall have.dgmanded in writing perform-
ancé'thebeof shall Failg_to comply with any covehant, agwée—
ment, term of provision satisfactdry to Vendor for such
compliance; or
. {(¢) Any proceedings shall be commenced byvor against -
Vendee for the appointment of é receiQer or receivers, or

for relief under any bankruptcy or insolvency law, or law

Peiatiﬁg to the relief of debtors, readjustments of
indebtedness, reorpanizations, aframgementﬁ, compositions
or éxtension& (other than a law which does not permit any
readjustmaent wr'impairmcnt ofvﬁnj Qbiig&tionﬁ Cohtajned

in this Agreement), or Vendee shall suffer any involuntary

transfer of its interest in and under this Apreement by

-16-
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decree or proéess or otherwise (unless such .transfer, decree

or‘process'shall within thitty days {rom the efFecLiﬁe date
vthcreof be nullified, stayed of,otherwiﬁe rendered ineffective),
aﬁd all dbligations of Vendee under this Amreemqnthshallf

not have been either duly assumed in writing pursuant to a

‘court. order or decree by a trustee or trustees or

receiver or receivers appolinted by Vendee or for its property

—_in-connection with any such proceedings in such manner

that such obligations shall have the same status as

obligations incurred by such a trustee or trustees or .

receiver or receivers in bankruptcey or insolvency proceedinpgs

by assumption thereofl pursuant'ﬂowmrdeﬁ or decree of such
éourt-by the trustee br Peceiver in such proceedings,
or btherwisé, within thirty dayvs after such appwintment,
if"any,dor'ﬁixpy days‘aft@r such @Pocﬁedings shall have been
Commenced,‘whichever shall be earlier (unlessVSUCh proceeding
shall have theretofore been dismissed‘gr Hiscontinued); or
(d)' Vendee shall make or suffer any unauthorized

aﬁsignment or transfer of this Agreement or‘aﬁy interest
hefein_or any unauthorized transfer of thu.right Lo

possession of any unit of the Equipment;

~then. al any .time arter the occurrence of such an event of default

17



Vendor may, upon written notice to Vendee and upon compliance

with any legal requirements then in lorce and applicable to such

e

. R ' . . cas e DY L
action by Vendor, declare the.entire indebtedness. in respect-of ~ -

the”purchgse price of the Eqpipment; §Qgepher Qith interest thefe- i
on accrued and unpaid, immediately.due and payable, QiLhoUt fur-
ther 'demand, and thereafter the aggregate of the unpatid bélﬁnce

‘of such indebtedness.and interest shall becar interest froﬁ‘the

daﬁe of’ such dcblaraﬁion at the rate of lﬁ%per‘annum, to the ex-
tent legallyvenforcéable, and Vend@r-shail thereupom*bé‘entitled

ﬁé reéover judgment [or the entirevunpaid.balance of the indebted-

ness-

in respect of the purchase price of the Equipment'soipayable,

with interest as aforesaid, and to collect such judgment out of
any property.of Vendee wheréever situated5 |

Vendor may at its election wailve ény such event of
default and itsvcohsequenpes and Pegcind and annul any such declarf
ation by notice tb Vendee in wyitihg to thét ef'fect and there-
cupon the_respeétivé rights of‘the partiés shall be as ﬁhey would
ha\wz.tmséru_ii?:nci;aijch qﬂef¥au]0t had waxj&stemi and no such declaration
had been made . Notwithstﬁﬁding the pr0v1$i0ns.of'thi$ paragraph,

it is expressly understood and agreed by Vendee that time is of

or annulment shall extend to or affect any other or subsequent

default or impair any rights or remedies consequent thereon.

ARTICLE 17.

occur, then at any time alter the entire indebledness in respect of



the purchase price shall have been declarcd immediatoly.due and

payable as hereinbelore provided, Vendor, to:the extent- not: prdes = -

hibited-by any mandatory requirements of law, muy, upoh sgcﬁffﬁf~f:
Lher notice, il any, as may be Pequiféd_For édméliaHCﬁ-WiLh any
mandatory reduircmonts‘of lTaw-applicable to the action to be &aken
by Vendor, také or céuse to_bé talken by their agent or agents im-
éediaté posﬁession of the Eduipment, of any unit ﬁherebf, without
liability to Peturn‘to Vendee any éums therét@fore pald ané free
from,éil‘claims whatsoeyef, éxcept as hereinafter in this Article
l?'ﬁxpréssly provided, and may remove the same'from.pdssession

“and Jée of Veﬁdee, or any other peﬂﬁon,‘and ffor such purpose may.
enter upon‘Vendee‘s premises where any of the Equipment may be
1Qcat@d, and'may.USQ and employuin conmection with such femoval
any-available trackage and_obhér facilitics or means of Vendee,

without'process_of law. In case Vendor shall rightfully deménd
"_pQS$?SSiOH of the;Equipment in pursuance of this.ﬁgreement>and
Shail reas@nably_designate>a point or points upon the premises

o' Vendee fof t he deliﬁery of the Equipment .to Vendot,vVendee
;shall? at 1ts own eﬁmmensa, forthwith and in the usual manner,
cause the Equipment to be moved to such a pgint or points as shall
be'd@signated'by_VQndor and shall theré deliver the Equipment or
cause it to be de]ivef&d to Vendor; and, at the opinion of Vendor,

Vendor may keep thoe Eguipment on any of the premises of Vendee

until Vendor shall have leased, sold or otherwise disposed of the

19 -




same, and for-such purpose Vendee umﬁees-Lo furnish, without.chafae

. o

for rent or storage, the . necessary facilitics at any point or w=»

- A PR e

points selected Dy Vendor reasonably conveniénticb‘Véhééér"@his.».?>~
agreement to'deiivéﬁ the Equipment és~hereinbefore provided is of

the essence of the agreement between the parties} and, upon éppli—
cﬁtidn to any court of oquity having Jurisdiction in the premises;
Vendor shall be entitled to a decree against Vendeefr9quiring

specific pérformanée‘hereof. Vendee'heﬁéby expreésly waiVes any

iand &i; ciaims against Vendor and their agent or agents for . | B

damages of whatever nature in connection with any retaking of any

unit-ef.the Equipment in any reasonable manner.

If an event of default shall occur, then at any time
after the entire indebtedness in respect of the purchase price
shall have been declared immediately due and payable as hereln-
all, of the Vendee's rights and remedies relating to the use of
any of the Equjpmént, and in such event may collect any payments

“due therefor.

If an event of default shall occur, then at any time
after the entire indebtedness in respect of purchase price shall

- have been declared immediately due and payable as h@feinhefOPe
provided, Vendor (after retaking ﬁossesslon'of the Equipmént as
hereithFOPe'in this Article‘LY provided) may at its election
fetain the. Equipment éévits own and make such diapoéiﬁiqn thereof

- 20 -



as Vendor shall deem [it, and in such event all of Vendee's rights

E. P

in the Equipment will thereupon terminate and, to. the extent nogy ,”

prohibited by any mandatory requirements of law, all paymentS'made”t-*4_
by Vendee may be retained. by Vendor as compensation for the use

of the Equipment by Vendee; provided, however, that if Vendee,

within twenty days of receipt of notice of Vendor's election to

retain the Equipment for its own use, as hereinafter provided,

-shall payAGP cause to be paid to Vendor the total unpaid'balance

~of the indebtedness in respect of the purchase price of all the

Equipment, together with interest thereon accrued and unpald and

“all other payWents due by Vendee under this Agreement, then in

“such event absolute right to the possession of, title to and

property in such Equipment shall pass to and vest in Vendee; or

Vendor with or without retaking possession thereof, may at its

-election sell the Equipment, or any unit thereofl, free from any

and all claims of Vendee, or of any other party c¢laiming by,
through or under Vendee, at law or in equity, at public or private
sale and with or without advertisement as Vendor may determine,

all subject to and in compliance with any mandatory requirements

of law then in force and applicable to such sale; and the proceeds

of such sale, less the attorney's fees and any other expenses in-

curred by Vendor in taking possession of, removing, storing and

selling the Equipment, shall be credited on the amount due to

- } _21 -



Vendor under the provisions of thiso Agreement. Written notice of

.. Vendor's election to retain the Equipmeht-for its own use may be _

giveh to Vendee by felegram or registered maii‘éﬁ@réSééd:ﬁé‘?gﬁgzéi -
as provided in Article 22 hereof, -at anxﬁtime_during a period of
thirty'days-after the entire indebtedneés‘in.pespect ol purchase
_pricé'shalllhave been decléred immediatelj due and payable as
h@PeinbéfOPe‘provided;,and.if_ho suéh notice shall,havzbeen given,
:Vendpr shall be deemed to have elected:tqrselllthe Equipment

in accordance with the provisions of this Article 17.

fbftliﬁffhen iﬁ"force and applicable ﬁheret@, any sale of the
Eéuipm@nt hereunder May be held or conducbed.at premises of vendeé
in York, Pa. - ' o
at'ﬁuch‘time or times as Vendor may fix (unless_

‘Vendor shail speclifly a different’place'or places, in whigh ca$e
?the.éale‘shall be.held.at such place orﬁplaces and at such time or
‘times as Vehdor'may épecify), inJoné 1ot‘and'55 an entiréty, or

in Qeﬁarate 1ots ﬁnd without the.neceﬁsitytof gath@fiﬂg at the 
place Of’$&lé:ﬁhé pybperty to be sold, and in genepal'in,such man-
ner as Vendor may deﬁermin@ in compliénce with any such require-
ments of law, provided that Vendee shall be‘given written.notice
of such sale 55 provided in any.such'requirgmeﬂts, bu g in.any event
not less than ten days prior thereto, by tel@graﬁ»or,régisteved
mail_addbesﬁ@d tb.Vendee as pﬁavided in Article 224heﬂeof.> Ir

such sale shall be a private sale permitted by such requirements,



it shall bé subject to“the right of Vendee to purchasc or provides

PV AN

a purchaser, within ten days after notice'of“th;tbrépogédtégi;,"'m_:_;ﬁm
at Ehe_same,price offered by the inteﬁding-purchaser or.a better |
price; ‘To'the extent not prohibited by any such Peduiréméhts of
‘law) Vendor may itselfl bid for and become thevpnrchaser of
the.Eqﬁipmeht, dr any unit»thePCof; 80 offered.for_sale without
acpountabilityzﬁo Vendee (except to the extent ofnﬁurplus money
reﬁeiyed as hefeinafter‘pPOvided in this Article 17), and in pay-
ment of the puﬁchase price yheréfof Vendor shall be entitled to

- the extent not prohibited as aforesaid to have credited on account

thereof all sums due to Vendor from Vendee hereunder.

‘Fach and every power and remedy hefeby specilically
given to Vendor shall be in addition to every oblher power and
remedy hereby $pecifjcally giVen or now or hereaflter existing at
~law or in equity, and each and every power and remedy may be eX-
ercised qum_timg to‘time and. simultaneously and‘ES often.and in
"such order as may be decmed exﬁediejt by Vendor.. All such powers
'énd remedies shall be cumulative and the exerbiﬂﬁ_any ch@f or otheré,
" No delay or omission of Vendof-in the exercise of any such power
or remedy and no renewal orvexténﬁidh of any payments due here-
ﬁndervShall impair any snch‘pwwer.of_rgmedy or Shﬁll be construced

to be a walver of any default or an acquicscence Lherein.



Ir, dflCP dpp]yLng all sums of money 1 alJVOd by V@ndor -

- ‘,. .

under the remedies here1n prov1ded there hall rémain dny amount

due'ﬁo them under the provisions of this-Agreement, Vendeeée shall

pay the amount of such dﬂflCancy to Vendor upon demand and, if

¥

Vendee shall fail to pay such deficiency, Vendor may - bring suit
therefor and shall be entitled to recover a judgment therefor
against Vendee. If, aflter applying as aforesaid all sums realized

by Vendors, there shall remain a surplus in the possession of

’Vendo such surplus shall be paid to Vendee.

Vendce w111 pqy dl] reasonable expenses, including attor-
neys' fees, incurred by Vendor in enforcing its remedies under

the terms of this Aprecment. In the event that Vendor shall
! i

Cbring any -suit to enforce any of idts rights hereunder and shall

W

?be'entitled to ]ld;mpn ‘then in such suit Vendor may recover

reas ondh]e expcnrvs, including attorneys' [lees, and the amount

“thereof st! alt‘)w dncluded in such Judgment .
In the event of assignments of interests hersunder to

more ‘than one assignee, each such assignee shall be entitled to

exercise all rights of Vendor hereunder in respect of the Equip-

ment assigned to such a)SJpn e, irrespective of any action or

failure to act on the part of any other assignee,

ARTICLE 18. Ag_ﬂw plicable State Laws. Any pr'cz{v ision of

this Agrre(wnerir prohibited by~'ah3/'a¢3p]gicauale' law of any-State or the




District of Cblumbia, or which would ConverpVLHié Kg%ééméﬁtﬁigﬁaﬁf
ahy“insprgmeﬁt‘othep bhan_agreemenp Qf%qonditiohgl salé, sha11‘as
to'suéh jurisdictidn be ineffective, without mOdiFyiﬁm the.remainff
ing brovisiong dF'this'Agfeement. Wnere, however, the cohfliétihg-
prdvisi@nsAof any apniicabie law may be Majved, they arce hereby
waiyed_by Vendee to the fullest extent permitted by_law? to the

end that this-Agreement Shall.be deemed to be:an agreement.of con-
ditiohal'sale and énforced as such.

}ExceptAas oﬁherwiﬁé Drovideﬂrin thié.ﬂgrﬁement,‘Vendée
to the fuilest éxtént'permittédvby law, hereby Qaivesiall statu-
tory”or other legallrequireménts'forvany ndtice of ény'kind,
vﬁotice of ihtcntion to take pwssession of or to sell or lease the
Equipment, or ﬁny unit thereof, and any other féquiﬁememtﬁ as po_
the time, ?1ace.and t@rmg of salé thereof, any other requirements
with respect to.the enforcement of Vendor's rights hereuﬁder and

any and all.rights of redemption.

ARTICLE 19. .Extension Noﬁ a Walver. " No delay.or“omjs;
sion in the exercise of any power or remedy h@reih provided or
otherwise available to Vendor shall impajf or alfect Vendor's
right thereaflter to exercise them. 'Any éxﬁénsion of time for pay-
ment hefeundev or othervindulgencé duly pranted Lo Vendeerﬁha]l

not otherwise alter or affect Vendor's rights or Veéndee's obliga-

" tions hereunder. Vendor's acceptance of any payment after it shall

have become due hercunder shall not be deemed to alter or affect
Vendec's rights hercunder with respect to any subsequent payments

hd




or any prior or subsequent default- hereunder.

™

~ARTICLE 20.  BgcorﬂingL”, Vendee shall at its expense

promptly cause this Agreeement and any assignments hereof, and any

‘supplements hereto or thereto, to be filed and recorded with the

Interstate Commerce Commission in accordance with Section 20c¢c of

‘the Interstate Commerce Act; and Vendee shall at its expense

‘promptly from time to time do and perform any other act and shall

“execufe, acknowledge, deliver, file, register and record any and

,éilgigy}her instrugent s required by law or reasonably requested

by Vendor for the purpose of proper protection, to the satisfac-
tion of counsel for Vendor, of their title to and security inter-
est in the Equipment and their rights under Lhis Agreement or f{or

the purpose of carrying out the intention of this Agreement; and

Vendee will promptly furnish or cause to be furnished to Vendor:

“certificates or other evidences of such filing, registration and

recording, and an opinion or opinions of counsecl for Vendee with
respect thereto, satisfactory to Vendor:.

ARTICLE 21. Payment of Expenses. Vendee will pay all

expenses of the Vendor, -‘including . stamp or other taxes, if any,

and will also pay the expense of printing or other duplicating,

execution, acknowledgment, delivery, filing, repgistration or



recerding of this Agreement, of the Tirst LSIUHMOMU by Vendor of

this Agreement, or any instrument aupplemtnhal Lo or dmenddtory of

-,., -

this Agreement or -such assignment, and of any certificate of“the

payment in full of the indebtedness in respect of purchase price

due'hcreundcr

ARTICLE_QZQ Notice. Any notice hereunder to Vendee

shall be deemed to be properly served. if delivered or mailed to

Vendee at 490 East Market Street, York, Pa. 17403
R or at such other address as may have been furnished

in wrltlng by . Vendop to Vundor Any notice hereunder to the

Vendor shdll be deemed to be plopelly served if du]iVeredvor
mailed to the V“HGUP at 10 Fieldcr@st Dvive, Fast Brunswick, N.J;

or

“at such other addIQbS as may have beénwfurnighed in writing to.

Vendee by vendor. An affidavit by any person so deli ivering or
mailing such notice in respect of such delivery or mailing shall
be ‘deemed. to -be -and shall be conclusive evidence of the giving and

receipt of such rotice.

are-inserted

ARTICLE 23..

"All-article headings
for convenience only and shall not afllect any construction or in-

terpretation of this Agreement.

ARTICLE 2. Law Governing. The terms of this Agreement

o e vt - ke st e s s S

and all rights and obligations hereunder shall be governed by the




laws of-tho Commonwealth of Pennsylvania°-providéd however, that
N':'

the partles shall be entltled to all rights conferred by oﬁCt]O N . .fﬂ;uf

20c of the Interstate Commerce Act.

ARTICLE 25. hxecutlon ‘This Agreement may be simul— .
taneously executed in any numbeb_of counterparts, eéch of which so
exeguﬁed shall be deemed an originalQ and such counterparts;to;
gether shall constitute but one and the'séme cohtréct, wﬁich shall

be sufficiently evidenced by any such original_counterpart.

‘ARTICLE 26. Variation and- Waiver. No variation of th1$

Ag;nvment and no waiver of any of its provisions or COHGlthﬂS

be valid unless in writing and signed by or on behalf of

Vendor and Vendee.
IN WITNESS WHEREOF, the parties hereto have caused this

Agreement-to_bé duly executed as of the-day;-month and year first

above written.

" MARYLAND. J?FNNSYLVAN

R - o B RAILBOAD COMPANY /-~
< By: }/‘{,‘/ “‘zpt( Leer y~ T ‘&S A-m:/—’z g’lﬂ‘uﬂl (
- 28 -



Corporation;  t

STATE OF NEW YORK ) -

COUNTY OF NEW YORK ) . | T T

: On ¢whe /”ﬁ/f /)7 before me came
sworn, did depu:ﬁ say that he
90 Ocean Avenue, Massapequa, Long Island, New York 11758
that he is the President of Emons '.,1ngf Co., Inc.
the Corporation described in and xnl11rl1 executed the
foregoing instrument; that he knows Lhe seal of said
1t fhe seal Hfflhed to said -instrument’

e seal; that it was so affixed by order
1)110Lt0r oi said Corvpordtion; and that

esides at

ROBERT GROSSMAN, to mé known, who being by me duly

is- such corpor
of the Board of

,hL bléncd hls name thereto by like order.

MNotary Publi
SO H
Nohzvy Fublie | S1a
i o Ne. 30.778;

w . Wuslified in Naw Sumby -
(.A.“mmu, sion Expires M areh "j e ()

STATE OF NEW YORK )

COUNTY OF NEW YORK )

N

e
On the— ¢ J:’/ ) . before me came

HERMAN LAZARUS, to me known, who being by me duly

sworn, did depose and say that he resides at '

555 AAI.c.im(_)'x:e Lane, York Pennsylvania

that he is the President of the Maryland 'md Pennsylvania

Railroad Company, the ("‘c‘vrpor arion described in and which

=

‘“'ucutcﬂd the foregoing instrument; that he knows the seal

of said Corporation; that the sca 1 a ffixed to said instrument
is such corporate seal; that it was so affixed by order

of the Board of Dirvectors of said Corporation; and that

he signed his nawe thereto by like order: o

z’/»\t )

L Qualified .1;'1 Meow Vork County //
Commission Expiras March ™ 30, l?
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EXHIBIT "A"

- New VO_fonHBO'é"-Single Sheathed, Outside Stake, Rigid Underframe,

General Purpose Box Car, Class "XM" with the following markings:

MPA 9100 - 9199



